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333 Commerce Street, Suite 2101 B S 7T T General Counsel
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VIA HAND DELIVERY

David Waddell, Executive Secretary
Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, TN 37238

Re: Docket to Determine the  Compliance of  BellSouth
Telecommunications, Inc.’s Operations Support Systems with State
and Federal Regulations R
Docket No. 01-00362
Dear Mr. Waddell:
 Enclosed please find the original and thirteen copies of the October 10, 2001
Protective Order executed by PricewaterhouseCoopers (“PwC”). Because PwC
does not have local counsel in Tennessee and does not appear before the
Authority, BellSouth is filing the affidavit on behalf of PwC as a courtesy to PwC
and the Authority. ' i

A copy is being provided to counsel of record.

Very truly yours
GMH:ch

| G%;Zicks /QM“W@” o
cc: Robert Lattimore |

Steven Witzel, General Counsel
PricewaterhouseCoopers

423367



BEFORE THE TENNESSEE REGULATORY AUTHORITY
Nashville, Tennessee
October 10, 2001

In Re: Docket to Determine the Compliance of BeliSouth Telecommunications, Inc. ’s
Operational Support Systems with State and Federal Regulations

Docket No. 01-00362
PROTECTIVE ORDER
To expedite the flow of filings, exhibits and other materials, and to facilitate the prompt
resolution of disputes as to the confidentiality of the material, adequately protect material entitled
to be kept confidential and to ensure that proteétion is affdrded only to >matverial so entitled, the .
Tennessee Regulatory Authority ("TRA"') hereby orders tﬁat: |

» 1. For the purpose of this Protective Orde: (the "Ordet")?'p;opﬁgtary' or cbnﬁdential
information, hereinafter referred to as "CONFDSEN’I‘IAL INFORMATION" s.hallj rnc;.anv
documents and informatioh in whatever form which the producing party, in good faith, deems‘ to
contain or constitute trade secrets, conﬁdenﬁal research, development or other sensitive
information, and which has been specifically designated by the producing party. A producing
party is defined as the party creating the confidential information as well as the party having
actual physical possession of information produced pursuant to this Order. All sutnﬁxaries, notes,
»extraCts, compilations or other direct or indirect reproduction from or of any protected materials,
shall be entitled to protection under this Order. Documents contaiﬁing CONFIDENTIAL
INFORMATION shall be specifically marked as confidential on the cover with the
accompanying pagé numbers listed either on the cdvc_r or on a subject index page. Each
document containing CONFIDENTIAL INFORMATION must be highlighted under or through

the passages of information to clearly identify the CONFIDENTIAL INFORMATION without

defacing the informatijon or rendering it undecipherable. The document must be accompanied by |



proof of confidentiality, that is, an affidavit showing the cause of protection under this Order.
The Affidavit may be reviewed by the Pre-Hearing Officer, Administrative Law Judge or the
Authority for compliance with this paragraph. Any document S0 designated Shall be handled in
aécordance with this vOrdc;'. The provisions of any document containing CONFIDENTIAL
INFORMATION may be challenged under Section 10 of this Order. -

2. ' Any individual or company subject to this Order, inc_luding produéing partncs :or_ _
persons reviewing CONFIDENTIAL INFORMATION, shalll_act in good faith in dlschargmg .
~ their obligatioﬁs ‘hereunder. Parties or nonparties subject to‘_,thi}s Order éhall'indﬁde parties
which are allowed by the TRA fo intervene subsequent t0 the date of entry of this Protccti§e
Order. a

3.  CONFIDENTIAL INFORMATION <hall be disclosed only to the following

persons:

(a) counsel of record for the parties in this case and associates, secretaries, and
paralegals actively engaged in assisting counsel of record in this and the
designatcd_ related prc’ceedi__ngs;l A '

(b)  in-house counsel for the parties;
© officers, directors, or employees of the parties, including employees of the
Consumer Advocate Division, who are directly and specifically consulted or

involved in this docket; provided, however, that CONFIDENTIAL
INFORMATION shall be shown only to those persons having a need to know;

(d  TRA Directors and members of the staff of the TRA;

! For purposes of this Protective Order, a related proceeding is one in which BellSouth is
- seeking either state or federal approval under Section 271 of the Telecommunications Act of
1996 or one in which BellSouth’s Operational Support Systems are atissue. Anysuch
submission to another state commission or the FCC must be made in accordance with the terms
and conditions of an effective proprietary order in that state or in accordance with the rules
concerning confidential filings at the FCC. , ‘




(é) Commissioners and Staff in related proceedings: 2

@ outside consultants and expert witnesses employed or retained by the parties or
. their counsel, who have access 10 CONFIDENTIAL INFORMATION solely for
evaluation, testing, testimony, preparation for trial or other services related to this
docket or related pr()c«f:edings3 , provided that to the extent that any party seeks to
disclose CONFIDENTIAL INFORMATION to any outside consultant or expert
witness who is expected to testify on that party’s behalf, the party shall give five
(5) -days’ written notice to the producing party of intention to disclose

CONFIDENTIAL INFORMATION. During such notice period, the producing

party may move to prevent Of limit disclosure for cause, in which case no
disclosure shall be made until the Tennessee Regulatory Authority, the Pre-
Hearing Officer, the Administrative Law Judge or court rules on the motion. Any
such motion shall be filed within three (3) days after service of the notice. Any
© response shall be served within three (3) days after service of the motion. Pre-
Hearing conferences may be called to confer with the parties on the Motions to

Limit Disclosure. All service shall be by hand delivery or by facsimile.

| Under no circumstances shall any CONFIDENTIAL INFORMATION be disélosed to or
discussed with anyone associated with the marketing of services in competition with the
products, goods or services of the producing party.

4 Prior to disclosure of CONFIDENTIAL INFORMATION to any TRA Directer;
member of the TRA staff, employee, officer or director of the parties, including any employees
of the Consumer Advocate Division, the counsel representing the party who is to receive the
CONFIDENTIAL INFORMATION shall provide a éopy of this Order to the recipient Director,

staff member, employee, officer, or director, who shall be bound by the terms of this Order.

Prior to disclosure of CONFIDENTIAL INFORMATION to any outside consultant or expert.

witness employed or retained by a party, counsel shall provide a copy of this Order to such

outside consultant or expert witness, who shall sign an affidavit in the form of that attached to

. 2 See note 1, supra.

3 See note 1,supra.




this Order attesting that he or she has read a copy of this Order, that he or she understands and

agrees to be bound by the terms of this Order, and that he or she understands that unauthorized
~ disclosure of the documents stamped CONFIDENTIAL constitutes a wolatton of this Order.
This affidavit shall be s1gned in the presence of and be notarized by a notary pubhc Courisel of
record for each party shall prov1de the producing party a copy of each such Afﬁdav1t and shall
keep the Afﬁdav1ts executed by the parties’ experts or consultants on file at their respecnve
offices. ﬂ .

5. If any party or non-party subject to this Order inadvertently fails to designate)
documents as CONF]DENTIAL in accordance with the ptovisions of this Order when producing
such documents such failure shall not constitute a waiver of confidentiality, provided the party
or non-party who has produced the document shall notify the recipient of the document m
writing within five (5) days of discovery of such madvertent failure to designate the document as
CONFIDENTIAL. At that time, the recipients will immediately treat the subject document as
CONFIDENTIAL. In no event shall the TRA be liable for any claims or damages resultmg from =
the disclosure of a document while not so designated as CONFIDENTIAL An 1nadvertent
‘fa11ure to designate a document as CONFIDENTIAL shall not,pin any ‘way, aﬂ'ect the TRA's
determination as to whether the document is entitled to CONFIDENTIAL status.

" 6. If any party or non-party subject to this Order inadvertently fails to des1gnate
documents as CONFIDENTIAL in accordance with the provxstons of this Order when producing |
.such documents and such failure is not discovered in time to prov1de five (5) day nouﬁcatton to
the recipient of the confidential nature of the documents referenced in the paragraph above, the
 failure shall not constitute a waiver of confidentiality and a party by written motlon or by oral

motion at a Pre-Hearing Conference called for the purpose or at the Hearing on the merits may




request demgnatmn of such documents as CONF[DENTIAL and if the motion is granted by the
Pre-Hearing Officer, Admimstrative Law Judce or the Authonty, the recipients shall

immediately treat the subject documents as CONFIDENTIAL. The Tennessee Regulatory

Authority, the Pre-Hearing Officer or Administrative Law Judge may also, at his or her

discretion, either before or during the Pre-Hearing Conf rence or hearing on the merits of the

case, allow information to be designated CONFIDENTIAL and treated as such in accordance

with the terms of this Order.

7. Any papers filed in this proceeding that contain, quote, paraphrase, compile or.

otherwise disclose documents covered by the terms of this Order, or any information contained

thcrein, shall be filed and maintained with the Executive Secretary of the TRA in sealed

envelopes marked CONFIDENTIAL and labeled to reﬂcct the style of this proceeding, .the
docket number, the contents of the envelope sufficient to identify its subject matter, and this

Protective Order. The envelopes shall be mamtamed ina locked filing cabinet. The envelopes

shall not be opened or their contents reviewed by anyone except upon order of the TRA Pre-

Hearing Officer, or Administrative Law Judge after due notice to counsel of record.
Notwithstanding the foregoing, the Directors. and the Staff of the TRA may rev1ew any paper
filed as CONFIDENTIAL without obtaining an order of the TRA, Pre-Hearing Officer or
Administrative Law Judge, provided the Directors and Staff maintain the confidentiality of the
paper in accordance with the terms of this Order.

8. Documents, information and testimony designated as CONFIDENTIAL, in
accordance with this Order, may be disclosed in testimony at the hearing of this proceeding and
~ offered into evidence used in any hearmg related to this action, subject to the Tennessee Rules of

Evidence and to such future orders as the TRA, the Pre-Hearing Officer, or the Administrative



Law’ Judge may enter. Any party intending to use documents, information, or testimony
designated CONFIDENTIAL shall inform the producing party and the TRA, the Pre-Hearing
Officer, or the Administrative Law’ Judge, prior to the hearing on the merits of the case in the
manner designated previously in this ‘Order, of the_proposod use; and shall advise the.TRA, the
Pre-Hearing Officer, or the Administrati\te Law Judge, and the producing party befdronse of
such infonnntion during witness examinations so that appropriate measures can be taken by the
TRA, the Pre-Hearing Officer, or the Administrative Law Judge to protect the confldentlal nature
of the information.

9. Except for documents filed with the Executive Secretary of the 'TRA all
docurncnts covered by the terms of this Order that are disclosed to the requestmg party shall be
maintained separately in files marked CONFD)ENTIAL and labeled with reference to thstrder .
at the offices of the réquesting party’s counsel of record. | |

10.  Nothing herein shall be construed as preventing any party from c_ontinuingto use
and disclose any infonnatlon (a) that is in the public domain, or ®) that subsequently becomes{
part of the public: ‘domain through no act of such party, or (¢) that is disclosed to it by a third
party, where said disclosure does not itself violate any contractual or legal obhgatxon or (d) that
is 1ndcpendently developed by a party, ot (e) that is known or used by it prior to this proceeding.
The burden of establishing the cxlstcnce of (a) through (e) shall be upon the party attemptmg to
use or disclose such information. |

11. Any _pany may contest the designation of any document or 'information as -
. CONFIDENTIAL by filing a motion with the TRA, the Pre—Hearing Officer, Administrattve
Law judge or tho courts, as appropriate, for a ruling that the documents inform#tion, or

- testimony should not be so treated. All documents, information and testimony designated as




CONFIDENTIAL, however, shall be maintained as such until the TRA, the Pre-Hearing
Officer, the Administrative Law Judge, or a court ofders otherwise. A Motion to contest must
be filed not later than fifteen (15) days prior to the Hearing on the Merits. Any Reply from the
Company seeking to protect the status of their CONFD)ENTIAL INFORMATION must be
received not later than ten (10) days prior to the Hearing on the" Merits. Motions made and
subsequent Replies received with the ten (10) days prior to the hearing on the Merits shall be
- presented to the Authority at the Hearing on the merits for a ruling.

12.  Nothing in this Order shall prevent any party from asserting any objection to
discovery other than an objection based upon grounds of confidentiality. Nothing in this Order
is intended to limit or expand the statutory authority of the Attorney General or the Cohsﬁmer
Advocate Division as exﬁressad inT.CA. § 10- 7-504(a) titled Confidential Records, and T.C.A.
§ 65-4-118 titled Consumer Advocaté Division. |

13.  Non-party witnesses shall be entitled to invoke the provisions of this Order by
designating information disclosed - or documents pljodqced for use in this action as
CONFIDENTIAL and by filing an appropriate motion with the TRA, in which event the
provisions of this Order shall govern the disclosure of information or documents piovided by
the non-party witness. -

14.  No person authorized under the terms herein to receive access to documents,
information, or testimony designated as CONFIDENTIAL shall be granted access until such
person has complied witﬁ the requirements set forth in paragraph 4 of this Order.

15; . Any person to whom disclosure or inspection is made in violation of this Order

shall be bound by the terms of this Order.




16. Upon an ordef becoming final in this proceeding or any appeals resulting from
such an order, all the filings, exhibits and other materials and information designated
: CONFIDENTIAL and all copies thereof shall be returned to counsel for the paxty who
';ptoduced (or originally created) the ﬁlmgs exhibits and other matenals within ﬁfteen (15)
days or counsel in possession of such documents shall certify to counsel or the producing party
that all the ﬁlings, exhibits and other materials, plus all copies or extracts from the filings, -
exhibits and other materials and all copies of the extracts from the filings, exhibits ’and other
materials thereof have been destroyed. o

17. After termination of this proceeding, the provisions of this Order relating to the :
secrecy. and confidential nature of CONFXDENTIAL DOCUMENTS, mformatlon and
testimony shall continue to be binding upon’ parties herein and then' officers, employers,
employees, agents, ‘and/or others for five years unless this Order is vacated or modified. - |

18.  Nothing herein shall prevent entry of a subsequent order upon an approprietef
showing,‘ requiring that any documents, information or testimony designe.ted as
CONFIDENTIAL shall receive protection other than that provided herein.. B

| 19.  That any party aggrieved with the Authority’s decision in this» matter may‘ filea

| petition: for Recdnsideraticm with the Authority within (10) days from and after the date of this -

Order.

CHAIRMAN -

DIRECTOR




DIRECTOR

ATTEST:

EXECUTIVE SECRETARY



AFFIDAVIT

/ .
STATE OF lenpnessee
COUNTY OF vidson

The undersigned, being duly sworn, deposes and says:

i/f'i' Céwﬁﬁdwﬁzco@" 5)&(‘5 Urt? " “who

1. I am employed or retained by
e pant—
in Docket No. 01-00362.

is ?ﬂm

2. I have read the Protective Order of the Tennessee Regulatory Authority dated

&cfww 10, , 2001, respecﬁng disclosure of Confidential Infonhation. I agree

to be bound by the terms thereof, and 1 understand that unauthorized disclosure of Confideﬂ:tial

Information constitutes a violation of the Order and may subject me to an action for injunctive

relief and/or damages.

FURTHER AFFIANT SAITH NOT.

SWORN TO AND SUBSCRIBED before me this st day ofM |

2001.

NOTARY PUBLIC

%0, 0N COUNS -10-
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DOCKET NO. 01-00362
AT&T Communications of ike South Central BeliSouth Telecommunications, inc.
States, Inc. and TCG MidSouth, Ine. :
By: — » _ By:
Hewlett Packard Company _ KPMG Consulting, Inc.
By:____ By: |

Cap Gemini Ernst & Young, US.L.L.C,

By: ’

United Telephone — Southeas: ' Southeast Competitive Carriers Association
By: o
Office of Tennessee Attorney (>eneral Competitive Telecom Association

By: By:

Tennessee Regulatory Authority
By:

MCT WorldCom, Inc. : KMC Telecom I, KMC Telecom V
By: | By: . _




0CT-10-01 13:59  From:ATET

wagiosemt  T-T24 P.02/02 Job-54S

DOCKET NO. 01-00362

AT&T Communications of the South Central

States, Inc. and TCG MidSouth, Inc.
By:

Hewlett Packard Company
By:___

Cap Gemini Ernst & Young, U.S.LL.C,

By:

United Telephone — Southeast

By:

Office of Tennessee Attorney General

By:

Tennessee Regnlatory Authority

Ry:

MCI WorldCom, Inc.

BellSouth Telecommunications, Inc.

By:

KPMG Consulting, Iue.
By: ’

PriceWaterhouse Coopers, LLP
o

Southeast Competitive Carriers Association

Competitive Telecom Association

By:.

Time Warner, Inc..

By:

KMC Telecom TII, KMC Telecom V
By: | ‘

By:




CERTIFICATE OF SERVICE

| hereby certify that on December 5, 2001, a copy of the foregoing document was
served on counsel for known parties, via the method indicated, addressed as follows:

[ 1 Hand

[ 1 Mail

[ A Facsimile
[ 1 Overnight

[ 1 Hand

[ 1 Mail

[ A Facsimile
{ 1 Overnight

[ 1 Hand
[ 1 Mail

[T Facsimile

[ 1 Overnight

[ 1 Hand

[ 1 Mail

[~T Facsimile
[ 1 Overnight

[ 1 Hand

[ 1 Mail

[A Facsimile
[ 1 Overnight

[ 1 Hand

[ 1 Mail

T Facsimile
[ 1 Overnight

[ 1 Hand

[ 1 Mail
[/]/ Facsimile
[ 1 Overnight

[ 1 Hand
[ 1 Mail _
[/]/Facsimile

[ 1 Overnight

James P. Lamoureux

AT&T - v

1200 Peachtree St., NE, #4068
Atlanta, GA 30367

James Wright, Esq.

United Telephone - Southeast
14111 Capitol Blvd.

Wake Forest, NC 27587

H. LaDon Baltimore, Esquire
Farrar & Bates

211 Seventh Ave. N, # 320
Nashville, TN 37219-1823

Henry Walker, Esquire
Boult, Cummings, et al.

P. O. Box 198062
Nashville, TN 37219-8062

Jon E. Hastings, Esquire
Boult, Cummings, et al.

P. O. Box 198062
Nashville, TN 37219-8062

Timothy Phillips, Esquire

Office of Tennessee Attorney General
P. O. Box 20207

Nashville, Tennessee 37202

Charles B. Welch, Esquire

Farris, Mathews, et al.

618 Church St., #300
Nashville, TN 37219

Terry Monroe

Competitive Telecom Assoc.
1900 M St., NW, #800
Washington, DC 20036



[ 1 Hand

[ 1 Mail
[/]/Facsimile
[ 1 Overnight

Jack Robinson, Esqwre

Gullett, Sanford, Robinson & Martln
230 Fourth Ave., N., 3d Fl.
Nashville, TN 37219-8888

m@
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